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Supplement to the Offering Circular

This supplement (the "Supplement") constitutes a supplement to the offering circular dated 29 April 2014 as supplemented up to and restated on 28 April 2015 (the "Offering Circular"), prepared in connection with the Note, Warrant and Certificate Programme (the "Programme") of J.P. Morgan Structured Products B.V. ("JPMSP"), JPMorgan Chase Bank, N.A. and JPMorgan Chase & Co.
Purpose of this Supplement to the Offering Circular 
The purpose of this Supplement is to introduce the concept of 'Regulation S/Rule 144A Notes' and 'Regulation S/Rule 144A Certificates', each being an identical structure to 'Regulation S/Rule 144A Warrants', which are already provide for in the Offering Circular and under the Programme. The terms "Regulation S/Rule 144A Securities" and "Regulation S/Rule 144A Security" have been introduced to provide a collective term covering each of Regulation S/Rule 144A Notes, Regulation S/Rule 144A Certificates and Regulation S/Rule 144A Warrants.

Amendments and supplements to the Offering Circular
The Offering Circular is hereby amended and supplemented as follows:

1. Amendments to "Important Notices"
In the second, third and ninth paragraphs under the sub-heading "Certain U.S. restrictions and other disclosure" on pages 2 and 3 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
2. Amendments to "Summary of the Programme"
(a) In the first paragraph in the sub-section entitled "Regulation S Securities" on page 11 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
(b) In the sub-section entitled "Regulation S/Rule 144A Warrants" on page 12 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The reference in the first line of that sub-section to "Certain Warrants" shall be replaced with the term "Certain Securities". 
(c) In the sub-section entitled "Regulation S/Rule 144A Warrants" on page 14 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and

· The reference in the first line and second last line of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
(d) In the sub-section entitled "Securities other than Rule 144A Securities, Rule 144A New York Law Notes and Regulation S/Rule 144A Warrants" on page 20 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The references in the first and second paragraph of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 

(e) In the sub-section entitled "Regulation S/Rule 144A Warrants" on page 21 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The reference in the first paragraph of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
3. Amendments to "Commonly Asked Questions"
(a) In the sub-section entitled "3. What type of Securities can be issued under this Programme?" on page 94 of the Offering Circular:
· The reference in the second paragraph of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
(b) In the sub-section entitled "17. How are Reference Assets delivered to you?" on pages 98 and 99 of the Offering Circular:
· The reference in the first paragraph of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 

4. Amendments to "General Conditions"
(a) In the sub-section entitled "Registered Securities" under section B "FORM, DENOMINATION, TITLE, TRANSFER AND GUARANTEE OF THE SECURITIES" on pages 111 and 112:

· The references in paragraph (i) of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; 
· Paragraph 1.1(b)(ix) of that sub-section shall be deleted in its entirety and replaced with the following:

"(ix)
Regulation S/Rule 144A Securities: Notes, Certificates and Warrants which may be sold concurrently outside the United States to certain non-U.S. Persons and to certain qualified institutional buyers in the United States in reliance on Rule 144A under the Securities Act, are, respectively "Regulation S/Rule 144A Notes", "Regulation S/Rule 144A Certificates" and "Regulation S/Rule 144A Warrants", (the Regulation S/Rule 144A Notes, the Regulation S/Rule 144A Certificates and the Regulation S/Rule 144A Warrants, together, the "Regulation S/Rule 144A Securities"). Regulation S/Rule 144A Securities will be issued by JPMSP, represented by, in the case of (a) Regulation S/Rule 144A Notes, a Regulation S/Rule 144A Global Note (the "Regulation S/Rule 144A Global Note"), (b) Regulation S/Rule 144A Certificates, a Regulation S/Rule 144A Global Certificate (the "Regulation S/Rule 144A Global Certificate") and (c) Regulation S/Rule 144A Warrants, a Regulation S/Rule 144A Global Warrant (the "Regulation S/Rule 144A Global Warrant"), and (in each case) deposited on or about the Issue Date with a depository common to Euroclear and Clearstream, Luxembourg. Regulation S/Rule 144A Securities will only be issued in registered form, without interest coupons attached."

(b) Sub-paragraph 1.2(k) entitled "Title to Regulation S/Rule 144A Warrants" on page 120 of the Offering Circular shall be deleted in its entirety and replaced with the following:
"(k)
Title to Regulation S/Rule 144A Securities

For so long as the Securities are represented by a Regulation S/Rule 144A Global Note, a Regulation S/Rule 144A Global Certificate or, a Regulation S/Rule 144A Global Warrant, as the case may be held through Euroclear and/or Clearstream, Luxembourg, each person who is for the time being shown in the records of a Relevant Clearing System as the holder of a particular number of Security (in which regard any certificate or other document issued by such Relevant Clearing System as to the number of Securities standing to the account of any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the Issuer, the Guarantor and the Relevant Programme Agent as the holder of such number of Securities for all purposes (and the expressions "Holder", "holder of Notes" or "holder of Warrants" and related expressions shall be construed accordingly)."

(c) In the sub-section entitled "U.S. Persons" on pages 122 to 125 of the Offering Circular:

· The references to "Regulation S/Rule 144A Warrants" or "Regulation S/Rule 144A Warrant" (as the case may be) in the first, second and fourth paragraphs shall be replaced with "Regulation S/Rule 144A Securities" or "Regulation S/Rule 144A Securities" (as applicable);
· The references to "Regulation S/Rule 144A Warrants" or "Regulation S/Rule 144A Warrant" (as the case may be) in the first and second paragraphs shall be replaced with "Regulation S/Rule 144A Securities" or "Regulation S/Rule 144A Securities" (as applicable);
(d) The reference to "Regulation S/Rule 144A Warrants" in paragraph (ii) of the definition of "Eligible Investor Certification" on page 188 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities".
(e) The reference to "2.3(a)(iii) (Regulation S/Rule 144A Warrants)" in the definition of "Eligible Investors" on page 188 of the Offering Circular shall be replaced with "2.3(a)(iii) (Regulation S/Rule 144A Securities)". 
(f) The reference to "Regulation S/Rule 144A Warrants" in the definition of "Investor Letter of Representation" on page 194 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities".
(g) The reference to "2.3(a)(i) (Securities other than Rule 144A Securities and Regulation S/Rule 144A Warrants)" in the definition of "Permitted Transferee" on page 197 of the Offering Circular shall be replaced with "2.3(a)(i) (Securities other than Rule 144A Securities and Regulation S/Rule 144A Securities)".

(h) The reference to "2.3(a)(i) (Securities other than Rule 144A Securities and Regulation S/Rule 144A Warrants)" in the definition of "Permitted Transferee" on page 197 of the Offering Circular shall be replaced with "2.3(a)(i) (Securities other than Rule 144A Securities and Regulation S/Rule 144A Securities)".

(i) The reference to "2.3(a)(iii) (Regulation S/Rule 144A Warrants)" in the definition of "Permitted Transferee" on page 197 of the Offering Circular shall be replaced with "2.3(a)(iii) (Regulation S/Rule 144A Securities)".
(j) The reference to "Regulation S/Rule 144A Warrants" in paragraph (b) of the definition of "Reference Asset Transfer Notice" on page 199 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 

(k) The following definition of "Regulation S/Rule 144A Certificates" shall be inserted immediately after the definition of "Regulation S" on page 201 of the Offering Circular:

""Regulation S/Rule 144A Certificates" has the meaning given in General Condition 1.1(b)(ix) (Regulation S/Rule 144A Securities)."

(l) The following definition of "Regulation S/Rule 144A Notes" shall be inserted immediately after the definition of "Regulation S" on page 201 of the Offering Circular:

""Regulation S/Rule 144A Notes" has the meaning given in General Condition 1.1(b)(ix) (Regulation S/Rule 144A Securities)."

(m) The following definition of "Regulation S/Rule 144A Securities" shall be inserted immediately before the definition of "Regulation S/Rule 144A Warrants" on page 201 of the Offering Circular:

""Regulation S/Rule 144A Securities" has the meaning given in General Condition 1.1(b)(ix) (Regulation S/Rule 144A Securities)."

(n) The reference to "General Condition 1.1(b)(ix) (Regulation S/Rule 144A Warrants)" in the definition of "Regulation S/Rule 144A Warrants" on page 201 of the Offering Circular shall be replaced with "General Condition 1.1(b)(ix) (Regulation S/Rule 144A Securities)".

(o) The reference to "Regulation S/Rule 144A Warrants" in the definition of "Rule 144A Securities" on page 202 of the Offering Circular shall be replaced with "Regulation S/Rule 144A Securities".

(p) The references to "Regulation S/Rule 144A Warrants" in the definition of "U.S. Person" on page 205 of the Offering Circular shall each be replaced with "Regulation S/Rule 144A Securities". 
5. Amendments to the section entitled "Form of Pricing Supplement"
(a) Paragraph 48(v) on page 310 of the Offering Circular shall be deleted in its entirety and replaced with the following: 
	"(v)
Regulation S/Rule 144A Securities:
	[Not Applicable/Applicable: Regulation S/Rule 144A [Notes/Warrants]]"


(b) The reference to "Regulation S/Rule 144A" in the beginning of the second paragraph in the right hand column corresponding to the Paragraph 63 on page 312 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities".
(c) The reference to "Regulation S/Rule 144A Warrants" in footnote number 26 on page 312 of the Offering Circular shall be replaced with "Regulation S/Rule 144A Securities". 

(d) The sub-heading "ERISA Restrictions for Regulation S/Rule 144A Warrants" on page 313 of the Offering Circular shall be replaced with "ERISA Restrictions for Regulation S/Rule 144A Securities".

6. Amendments to the section entitled "Subscription and Sale"
(a) In the second and fourth paragraphs under the sub-section "General" on page 376 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".
(b) In the fifth, seventh, eighth and ninth paragraphs under the sub-section "General" on pages 401 and 402 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities".

(c) In the sub-section entitled "Securities other than Rule 144A Securities, Rule 144A New York Law Notes and Regulation S/Rule 144A Warrants being offered or sold in accordance with Rule 144A" on page 402 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The references in the first and second paragraphs of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 

(d) In the sub-section entitled "Regulation S/Rule 144A Warrants" on page 403 of the Offering Circular:

· The title to that sub-section shall be replaced with "Regulation S/Rule 144A Securities"; and

·  The reference in the first line of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 
(e) In the sub-section "All Securities (other than Rule 144A Securities, Rule 144A New York Law Notes and Regulation S/Rule 144A Warrants) upon exercise or redemption of which equity securities may be deliverable" on page 403 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The reference in the first paragraph immediately following the title of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 
(f) In the paragraph immediately following the sub-section "Purchaser representations and requirements and transfer restrictions" on page 404 of the Offering Circular, the term "Regulation S/Rule 144A Warrant" shall be replaced with the term "Regulation S/Rule 144A Security". 
7. Amendments to "Purchaser Representations and Requirements and Transfer Restrictions"

(a) In the first and fourth paragraphs under the section "Purchaser Representations and Requirements and Transfer Restrictions" on page 406 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with "Regulation S/Rule 144A Securities".
(b) In paragraphs (b), (c) and (d) under the sub-section "Eligible Investors" on page 407 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with "Regulation S/Rule 144A Securities".
(c) In the first paragraph under the sub-section entitled "ECPs" on page 407 of the Offering Circular, the term "Regulation S/Rule 144A Warrants" shall be replaced with "Regulation S/Rule 144A Securities".
(d) In the sub-section entitled "Investor Letter of Representations / Deemed Representations ( Regulation S / Rule 144A Warrants, Rule 144A New York Law Notes and Rule 144A Securities" on page 408 of the Offering Circular:

· The reference in the title to that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities"; and
· The reference in the first paragraph and paragraph (ii) of that sub-section to "Regulation S/Rule 144A Warrants" shall be replaced with the term "Regulation S/Rule 144A Securities". 
(e) Paragraph (i) under the sub-section entitled "Investor Letter of Representations / Deemed Representations – Regulation S / Rule 144A Warrants, Rule 144A New York Law Notes and Rule 144A Securities" shall be amended by deleting the entire sub-paragraph (iii) and the legend that follows on pages 411, 412 and 413 of the Offering Circular and replacing it with the following:

"(iv)
Regulation S/Rule 144A Warrants or Regulation S/Rule 144A Certificates will bear a legend as determined by the relevant Issuer, substantially to the following effect:

THIS SECURITY, THE GUARANTEE IN RESPECT HEREOF AND, IN CERTAIN INSTANCES THE SECURITIES TO BE DELIVERED UPON EXERCISE HEREOF, IF ANY, HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STATE SECURITIES LAWS, AND NEITHER THIS SECURITY NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED, DELIVERED OR OTHERWISE TRANSFERRED OR EXERCISED OR REDEEMED, EXCEPT: 

(I) (1) PURSUANT TO THE REGISTRATION EXEMPTION CONTAINED IN REGULATION S UNDER THE SECURITIES ACT ("REGULATION S") EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON WHO (A) IS NOT A U.S. PERSON OR IS AN AFFILIATE OF THE ISSUER, (B) IS NOT ACTING FOR OR ON BEHALF OF A U.S. PERSON, (C) IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH REGULATION S, AND (D) IS EITHER (I) A "QUALIFIED INVESTOR" AS DEFINED IN DIRECTIVE 2003/71/EC (WHEN AND AS AMENDED BY DIRECTIVE 2010/73/EU), OR (II) ANY OTHER PURCHASER THAT IS APPROVED BY THE DEALER FROM TIME TO TIME) OR (2) IN ACCORDANCE WITH APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT ("RULE 144A") EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON WHO MEETS ALL OF THE FOLLOWING REQUIREMENTS AT THE TIME OF SUCH TRANSFER: (A) IT IS A QUALIFIED INSTITUTIONAL BUYER ("QIB") AS DEFINED IN RULE 144A; (B) IT IS A QUALIFIED PURCHASER ("QP"), AS DEFINED IN SECTION 2(A)(51) OF THE U.S. INVESTMENT COMPANY ACT OF 1940 (THE "INVESTMENT COMPANY ACT"); (C) IT IS AN "ELIGIBLE CONTRACT PARTICIPANT" (AS DEFINED IN THE U.S. COMMODITIES EXCHANGE ACT, AS AMENDED); (D) IT IS EITHER A MAJOR U.S. INSTITUTIONAL INVESTOR ("MUSIV"), AS DEFINED IN RULE 15A-(B)(4) UNDER THE U.S. SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, OR A QUALIFIED OFFSHORE CLIENT ("QUALIFIED OFFSHORE CLIENT"), AS DEFINED IN THE PROSPECTUS; AND

(II) WHERE THE PURCHASER THEREOF (A) WILL PROVIDE NOTICE OF APPLICABLE TRANSFER RESTRICTIONS TO ANY SUBSEQUENT TRANSFEREE; (B) IS PURCHASING SOLELY FOR ITS OWN ACCOUNT OR FOR THE ACCOUNTS OF ONE OR MORE NON-U.S. PERSONS (IN THE CASE OF CLAUSE (I)(1) ABOVE) OR ONE OR MORE QIBs (IN THE CASE OF CLAUSE (I)(2) ABOVE) AS TO EACH OF WHICH IT ACTS AS DULY AUTHORISED AGENT AND/OR EXERCISES SOLE INVESTMENT DISCRETION AND FOR EACH OF WHICH IT HAS FULL POWER TO MAKE THE ACKNOWLEDGMENTS, REPRESENTATIONS, WARRANTIES AND AGREEMENTS SET FORTH IN EITHER CLAUSES (I)(1) OR (I)(2); (C) HAS ENTERED INTO THE RELEVANT INVESTOR LETTER OF REPRESENTATIONS FOR THE BENEFIT OF THE ISSUER, THE GUARANTOR, THE ARRANGER AND THE DEALER AND REMAINS IN COMPLIANCE THEREWITH; (D) UNDERSTANDS AND ACKNOWLEDGES THAT THE ISSUER MAY RECEIVE A LIST OF PARTICIPANTS HOLDING POSITIONS IN THE SECURITIES FROM ONE OR MORE BOOK-ENTRY DEPOSITORIES; AND (E) AGREES THAT IT WILL NOT REOFFER, RESELL, REDELIVER, PLEDGE OR OTHERWISE TRANSFER ANY SECURITIES OR ANY LEGAL OR BENEFICIAL INTEREST THEREIN TO ANY PERSON EXCEPT (W) TO THE ISSUER OR THE DEALER, (X) IN ACCORDANCE WITH REGULATION S IN A TRANSACTION THAT MEETS ALL THE REQUIREMENTS OF CLAUSES (I)(1) ABOVE AND THIS CLAUSE (II), TO A PERSON WHO MAKES THE ACKNOWLEDGMENT IN CLAUSE (II)(D) ABOVE AND WHO MAKES AN UNDERTAKING TO THE EFFECT OF THIS CLAUSE (II)(E), OR (Y) IN ACCORDANCE WITH APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND IN ACCORDANCE WITH RULE 144A EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO PERSONS WHO MEET ALL OF THE REQUIREMENTS OF CLAUSES (I)(2) ABOVE AND THIS CLAUSE (II), WHO MAKE THE ACKNOWLEDGMENT IN CLAUSE (II)(D) ABOVE AND WHO MAKE AN UNDERTAKING TO THE EFFECT OF THIS CLAUSE (II)(E).

ANY PLEDGE, SALE OR OTHER TRANSFER OF THIS SECURITY EFFECTED OTHERWISE THAN EITHER TO OR THROUGH THE ISSUER OR THE DEALER IN AN OFFSHORE TRANSACTION SOLELY TO OR FOR THE BENEFIT OF A PERSON WHO SATISFIES THE CONDITIONS OF CLAUSE (I)(1) OR TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON THAT SATISFIES THE CONDITIONS IN CLAUSE (I)(2) ABOVE AND IN EITHER CASE SATISFIES THE CONDITIONS IN CLAUSE (II) ABOVE SHALL, AT THE OPTION OF THE ISSUER, (X) CAUSE SUCH SECURITY TO BE SOLD OR (Y) GIVE NOTICE TO THE TRANSFEREE THAT SUCH SECURITY WILL BE REDEEMED. AS USED HEREIN, THE TERMS "OFFSHORE TRANSACTION", "UNITED STATES" AND "U.S. PERSON" HAVE THE MEANINGS GIVEN TO THEM UNDER REGULATION S.

HEDGING TRANSACTIONS INVOLVING THIS SECURITY MAY NOT BE CONDUCTED EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT."

(f) Paragraph (i) under the sub-heading entitled "Investor Letter of Representations / Deemed Representations – Regulation S / Rule 144A Warrants, Rule 144A New York Law Notes and Rule 144A Securities" shall be amended by inserting the following immediately after paragraph (ii) on page 411 of the Offering Circular: 
"(iii)
Regulation S/Rule 144A Notes will bear a legend as determined by the relevant Issuer, substantially to the following effect:

THIS NOTE, THE GUARANTEE IN RESPECT HEREOF AND, IN CERTAIN INSTANCES THE SECURITIES TO BE DELIVERED UPON EXERCISE HEREOF, IF ANY, HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT XE "Securities Act" "), OR ANY STATE SECURITIES LAWS, AND NEITHER THIS NOTE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED, DELIVERED OR OTHERWISE TRANSFERRED OR EXERCISED OR REDEEMED, EXCEPT: 

(I) (1) PURSUANT TO THE REGISTRATION EXEMPTION CONTAINED IN REGULATION S UNDER THE SECURITIES ACT ("REGULATION S XE "Regulation S" ") EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON WHO (A) IS NOT A U.S. PERSON OR IS AN AFFILIATE OF THE ISSUER, (B) IS NOT ACTING FOR OR ON BEHALF OF A U.S. PERSON, (C) IS ACQUIRING THIS NOTE IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH REGULATION S, AND (D) IS EITHER (I) A "QUALIFIED INVESTOR" AS DEFINED IN DIRECTIVE 2003/71/EC (WHEN AND AS AMENDED BY DIRECTIVE 2010/73/EU), OR (II) ANY OTHER PURCHASER THAT IS APPROVED BY THE DEALER FROM TIME TO TIME) OR (2) IN ACCORDANCE WITH APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT ("RULE 144A XE "Rule 144A" ") EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON WHO MEETS ALL OF THE FOLLOWING REQUIREMENTS AT THE TIME OF SUCH TRANSFER: (A) IT IS A QUALIFIED INSTITUTIONAL BUYER ("QIB XE "QIB" ") AS DEFINED IN RULE 144A; (B) IT IS A QUALIFIED PURCHASER ("QP XE "QP" "), AS DEFINED IN SECTION 2(A)(51) OF THE U.S. INVESTMENT COMPANY ACT OF 1940 (THE "INVESTMENT COMPANY ACT XE "Investment Company Act" "); (C) IT IS AN "ELIGIBLE CONTRACT PARTICIPANT" (AS DEFINED IN THE U.S. COMMODITIES EXCHANGE ACT, AS AMENDED); (D) IT IS EITHER A MAJOR U.S. INSTITUTIONAL INVESTOR ("MUSIV XE "MUSIV" "), AS DEFINED IN RULE 15A-(B)(4) UNDER THE U.S. SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, OR A QUALIFIED OFFSHORE CLIENT ("QUALIFIED OFFSHORE CLIENT XE "Qualified Offshore Client" "), AS DEFINED IN THE PROSPECTUS; AND

(II) WHERE THE PURCHASER THEREOF (A) WILL PROVIDE NOTICE OF APPLICABLE TRANSFER RESTRICTIONS TO ANY SUBSEQUENT TRANSFEREE; (B) IS PURCHASING SOLELY FOR ITS OWN ACCOUNT OR FOR THE ACCOUNTS OF ONE OR MORE NON-U.S. PERSONS (IN THE CASE OF CLAUSE (I)(1) ABOVE) OR ONE OR MORE QIBs (IN THE CASE OF CLAUSE (I)(2) ABOVE) AS TO EACH OF WHICH IT ACTS AS DULY AUTHORISED AGENT AND/OR EXERCISES SOLE INVESTMENT DISCRETION AND FOR EACH OF WHICH IT HAS FULL POWER TO MAKE THE ACKNOWLEDGMENTS, REPRESENTATIONS, WARRANTIES AND AGREEMENTS SET FORTH IN EITHER CLAUSES (I)(1) OR (I)(2); (C) HAS ENTERED INTO THE RELEVANT INVESTOR LETTER OF REPRESENTATIONS FOR THE BENEFIT OF THE ISSUER, THE GUARANTOR, THE ARRANGER AND THE DEALER AND REMAINS IN COMPLIANCE THEREWITH; (D) UNDERSTANDS AND ACKNOWLEDGES THAT THE ISSUER MAY RECEIVE A LIST OF PARTICIPANTS HOLDING POSITIONS IN THE SECURITIES FROM ONE OR MORE BOOK-ENTRY DEPOSITORIES; AND (E) AGREES THAT IT WILL NOT REOFFER, RESELL, REDELIVER, PLEDGE OR OTHERWISE TRANSFER ANY SECURITIES OR ANY LEGAL OR BENEFICIAL INTEREST THEREIN TO ANY PERSON EXCEPT (W) TO THE ISSUER OR THE DEALER, (X) IN ACCORDANCE WITH REGULATION S IN A TRANSACTION THAT MEETS ALL THE REQUIREMENTS OF CLAUSES (I)(1) ABOVE AND THIS CLAUSE (II), TO A PERSON WHO MAKES THE ACKNOWLEDGMENT IN CLAUSE (II)(D) ABOVE AND WHO MAKES AN UNDERTAKING TO THE EFFECT OF THIS CLAUSE (II)(E), OR (Y) IN ACCORDANCE WITH APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND IN ACCORDANCE WITH RULE 144A EXCLUSIVELY TO OR THROUGH THE ISSUER OR THE DEALER TO PERSONS WHO MEET ALL OF THE REQUIREMENTS OF CLAUSES (I)(2) ABOVE AND THIS CLAUSE (II), WHO MAKE THE ACKNOWLEDGMENT IN CLAUSE (II)(D) ABOVE AND WHO MAKE AN UNDERTAKING TO THE EFFECT OF THIS CLAUSE (II)(E).

ANY PLEDGE, SALE OR OTHER TRANSFER OF THIS NOTE EFFECTED OTHERWISE THAN EITHER TO OR THROUGH THE ISSUER OR THE DEALER IN AN OFFSHORE TRANSACTION SOLELY TO OR FOR THE BENEFIT OF A PERSON WHO SATISFIES THE CONDITIONS OF CLAUSE (I)(1) OR TO OR THROUGH THE ISSUER OR THE DEALER TO A PERSON THAT SATISFIES THE CONDITIONS IN CLAUSE (I)(2) ABOVE AND IN EITHER CASE SATISFIES THE CONDITIONS IN CLAUSE (II) ABOVE SHALL, AT THE OPTION OF THE ISSUER, (X) CAUSE SUCH NOTE TO BE SOLD OR (Y) GIVE NOTICE TO THE TRANSFEREE THAT SUCH NOTE WILL BE REDEEMED. AS USED HEREIN, THE TERMS "OFFSHORE TRANSACTION", "UNITED STATES" AND "U.S. PERSON" HAVE THE MEANINGS GIVEN TO THEM UNDER REGULATION S.

HEDGING TRANSACTIONS INVOLVING THIS NOTE MAY NOT BE CONDUCTED EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT."
(g) The paragraph immediately after the legend for Rule 144A New York Law Notes and before paragraph (j) on page 414 of the Offering Circular shall be amended by inserting "Regulation S/Rule 144A Note, a Regulation S/Rule 144A Certificate" immediately after "Rule 144A New York Law Note".  

(h) The term "Regulation S/Rule 144A Warrant" as it appears in paragraph (n) on page 414 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 
(i) The term "Regulation S/Rule 144A Warrant" in paragraph (o) on page 414 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 
(j) The term "Regulation S/Rule 144A Warrant" as it appears in paragraph (p) on page 415 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 
(k) The term "Regulation S/Rule 144A Warrant" as it appears in paragraph (r) on page 415 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 
(l) The term "Regulation S/Rule 144A Warrant" as it appears in paragraphs (s) and (s)(ii)(c) on pages 415 and 416 of the Offering Circular shall be replaced with the term "Regulation S/Rule 144A Securities". 
8. Amendments to the section entitled "General Information"
(a) The term "Regulation S/Rule 144A Warrants" in the paragraph following the sub-heading "Rule 144A Information" shall be deleted and replaced with "Regulation S/Rule 144A Securities". 
General

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement incorporated by reference into the Offering Circular by this Supplement and (b) any other statement in or incorporated by reference into the Offering Circular, the statements in (a) above will prevail.

Investors who have not previously reviewed the information contained in the document incorporated by reference above should do so in connection with their evaluation of the Securities.

This Supplement and the document incorporated by reference into it will be published on the Luxembourg Stock Exchange's website at www.bourse.lu and the Irish Stock Exchange's website at www.ise.ie. In addition, any person receiving a copy of this Supplement may obtain, without charge, upon written or oral request, copies of the document incorporated by reference herein. Copies of the document incorporated by reference into this Supplement will be available free of charge during normal business hours on any weekday (Saturdays, Sundays and public holidays excepted), in physical or electronic form, at the office of the Principal Programme Agent (The Bank of New York Mellon, One Canada Square London, E14 5AL England), the office of the Paying Agent in Luxembourg (The Bank of New York Mellon (Luxembourg) S.A., Vertigo Building – Polaris, 2-4 rue Eugène Ruppert, L-2453 Luxembourg) and the office of the Irish Listing Agent (The Bank of New York Mellon SA/NV, Dublin Branch, Hanover Building, 4th Floor, Windmill Lane, Dublin 2, Ireland).

This Supplement and the document incorporated by reference into and contained in it will be available free of charge during normal business hours at the offices of Credit Suisse, attn. Transaction Advisory Group, Zugg 3, P.O. Box, 8070 Zurich, Switzerland.

By virtue of this Supplement, the document incorporated by reference and contained in this Supplement forms a part of the Offering Circular.
Status of Supplement

The Supplement is supplemental to, and shall be read in conjunction with, the Offering Circular. Unless otherwise defined in this Supplement, terms defined in the Offering Circular have the same meaning when used in this Supplement.

The Supplement has been approved by the Irish Stock Exchange pursuant to the GEM Rules and by the Luxembourg Stock Exchange pursuant to the rules and regulations of the Luxembourg Stock Exchange.
Responsibility

Each of JPMSP, JPMorgan Chase Bank, N.A. and JPMorgan Chase & Co. accepts responsibility for the information contained in this Supplement and to the best of the knowledge of JPMSP, JPMorgan Chase Bank, N.A. and JPMorgan Chase & Co. (each having taken all reasonable care to ensure that such is the case), the information contained in this Supplement is in accordance with the facts and does not omit anything likely to affect the import of such information. 
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